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EaSWORTIl C ALVORD (1964) 

December 23, 2009 

ALVORD AND ALVORD 
ATTORNErs AT LAW 

1050 SEVENTEENTH STREET, NW 

SurrE 301 

WASHINGTOH D C 

20036 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvonl lawSaol com 

DEC 2 3 '09 - 2 0 0 PM 

SUitfACETRANSPORTATION B O M 

OF COUNSEL 
URBAN A LESTER 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a l\/lemorandum of Assignment of Equipment 
Lease Agreement, dated as of December 24, 2009, a secondary document as 
defined in the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the Memorandum of Amended and 
Restated Unit Lease No. 1 and No. 2 and the Memorandum of Security 
Agreement being filed with the Board under Recordation Number 28159 and 
28159-A, respectively 

The names and addresses ofthe parties to the enclosed document are: 

Assignor: CPR Leasing Ltd. 
Guld Canada Square, Suite 500 
401 9th Avenue S. W. 
Calgary, Alberta T2P4Z4 
Canada 

Assignee. Wells Fargo Bank Northwest, N.A. 
299 South Main Street, 12th Floor 
Salt Lake City, UT 84111 



Section Chief 
December 23, 2009 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS: 

23 locomotives within the series CP 008760 - CP 008808 and 495 railcars 
within the series CP 00527500 - CP 00527999 as more particularly set 
forth in the attachment to the document. 

A short summary of the document to appear in the index is: 

Memorandum of Assignment of Equipment Lease Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies ofthe enclosed document to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/sem 
Enclosures 
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DEC 2 3 ' 09 - 2 0 0 PM 

SUiiFACETRANSPORTATIOIIBOIBD 
MEl̂ ORANDUM OF ASSIGNMENT OF EQUIPMENT LEASE AGREEMEl^ 

Memoi^dum of Assignment of Equipment.Lease Agreement, effective as • 
of December^ 2009, by and between CPR Leasing Ltd., Lessor, as Assignor, 
to and in favor of Wells Fargo Bank' Northwest, N.A., Collateral Agent, as 
Assignee. , . . 

1. The Assignor, as Lessor, has entered Into a Master Lease dated as 
of December 16, 2009 pursuant to which an Amended and Restated. Unit Lease 
No. 1 and^ Amended and Restated Unit Lease No. 2 each dated as of 
December"^/. 2009 (a& amended, supplemented or modified, the "Lease 
Agreement") were also entered into, whereby the Lessor has agreed to lease to 
Canadian Pacific Railway Company, as Lessee, and Lessee has agreed to lease 
from Lessor certain railroad equipment bearing reporting marks and road 
numbers as listed on Exhibit̂  A attached hereto. 

2. Assignor, as Grantor, has entered into a Security Agreement, dated 
as of December2>/f 2009, in favor of Wells Fargo Bank Northwest, N.A., as 
Collateral Agent and Secured Party. 

3. As collateral security for the due performance and observance by 
the Assignor of all its obligations from time to time existing under and in respect 
of the Security Agreement, the Assignor irrevocably assigns, transfers and sets 
over to the Collateral Agent by way of a fixed and specific assignment, and 
grants to the Collateral Agent a continuing security interest in all of the Assignor's 
present and future right, title and interest In and to the Railroad Equipment and 
the Lease Agreement and each present and' future Lease with respect to the 
Railroad Equipment and all rights, entitlements, privileges, benefits, powers, 
licences and advantages of the Assignor to be derived from each such lease. 

4. This Memorandum of Assignment of Equipment Lease Agreement 
is being recorded both with the Registrar General of Canada pursuant to Section 
105 of the Canada Transportation Act and with the Surface Transportation 
Board. 

5. The parties hereto are the same parties to said Assignment of 
Equipment Lease Agreement, and such parties do hereby acknowledge and 
confirm the rights and obligations made therein and the Interests of the parties 
thereto. 



IN WITNESS WHEREOF, ths parties hereto have each caused this 
memorandum to be duly executed by their respective officers duly authorized as 
of the date and year first written above. 

CPR LEASING LTD. 

Titles <^efrgwvr i»we ?!6is«W!ek; 

WELLS FARQO BANK NORTHWEST. N.A. 

Prihted mme\ 
Title;?; 



PROVINCE OF ALBERTA 

CHY OF CALGARY 

) 

On ^\9i 2H1 ^ - # 'DeosstA>eti 20D9̂  be^r? mc;,. a No't̂ ]:y FqbHc dn ôA % î iQ 
PiQvinoe, l̂ ê rei-nie'p.̂ -̂sdnfdî iriappeiaijcd, l5oWd ]§. OaikfibeU^ tomi; p^tm^ljt ifflovvu; whOi by 
liie belî g dujî  ^wcioi, s#>.11ii|t b is fij^P^i^e^djciit gnd n>3̂ suri;a- pf C^R I^^^USTO'I^tD^^^ifif 
said itisti-uhient 'Ofi. biâ sclf Joî 'sttiS cdxpOts&S&iA -h^ ^fitMi^' of it̂  •'bbsird ^.dii'b^i^ca^ and-, l^ 
adkuQWledged ik(& l£o ^pj^lipu sfllJjer'&r̂ ^Ting-ins'immoQt'viras tiicl^cx act, anil deed .oif stud 
corpotatldn. 

m- •SWriSIESjg-'WI^ia^pF, l i\x& tteire&tito.sBtniy Mid gpd offi<!ial' ^^1 qn tJie.^tS 

^ S it 

Sla-0/BejzaV:.''' ^ ' ,^^Ji 

A-3jlfl!tai;>t"i?m̂ KQ-fe-?ind fep^tliei^royxibpe ef^Ibj^t? • 
"M^ CbiliAiission is. Iidd 'af'ttis Elfe?suf̂  "^(.f^ 



IN WITNESS WHEREOF, the parties hereto have each caused tills 
memorandum to be duly executed by their respective officers duly authonzed as 
ofthe date and year first written above. 

CPR LEASING LTD. 

By: 
Printed Name: 
Title: 

WELLS FARGO BANK NORTHWEST. N.A. 

Printed Name: MIohaolAraenauH 
Title: Assistant Vies President 



STATE OF 

COUNTY OF 

Utah 

ss.: 

>-« On tiiis, 22- day of December, 2009, before me, a Notaiy Public in and for said 
County and State, Pq[gW>t\̂ SaTOSMfff* MichP"' Areanault who being by me duly swom, says 
that (s)he is the ' of w<.t.\t fi»^%a»'p- Ki-y.̂ «'«<-, NPQ , that said 
instrument was signed on Cte.fc<tw\.̂ »ĝ  "J^ , 2009, on behalf of said corporation by 
authority of its Board of Directors, and (s)he acknowledged that the execution ofthe foregoing 
instrument was the free act and deed of said corporaiion. 

IN WITNESS WHEREOF. I have hereunto set my hand and official seal on the date 
above mentioned. 

NOTARY PUeiJC 
AORIA COOMfX-l 

29SS MAIN ISTH r i R 
SALT UKE CITY, UT 84111 

H I Commmnii ExpiiM May g, ioio 
SioteofUiah 

yWi Z f e r v W O ^ ^ 
Name: 
Notary Public 
My Conunission Expires: 
Residing in 



Exhibit A 

Locomotives 

Mqimfacturer Model Identification 

General Electric ES44AC CP 008760 

CP 008765 

CP 008766 

CP 008767 

CP 008768 

CP 008769 

CP 008770 

CP 008771 

CP 008772 

CP 008773 

CP 008774 

CP 008776 

CP 008777 

CP 008778 

CP 008779 

CP 008780 

CP 008781 

CP 008782 

CP 008783 

CP 008784 

CP 008785 

CP 008786 

CP 008808 



Intermodal Well Cars 

Manufacturer Model Identification 

National Steel Car Intermodal 53' Double Stack, 
Single Unit Well Cars 

CP 00527500 

CP 00527501 

CP 00527502 

GP 00527503 

CP 00527504 

CP 00527505 

CP 00527506 

CP 00527507 

CP 00527508 

CP 00527509 

CP 00527510 

CP 005275U 

CP 00527512 

CP 00527513 

CP 00527514 

CP 00527515 

CP 00527516 

CP 00527517 

CP 00527518 

CP 00527519 

CP 00527520 

CP 00527521 

CP 00527522 

CP 00527523 

CP 00527524 

CP 00527525 

CP 00527526 ' 

CP 00527527 



CP 00527528 

CP 00527529 

CP 00527530 

CP 00527531 

CP 00527532 

CP 00527533 

CP 00527534 

CP 00527535 

CP 00527536 

cp 00527537 

CP 00527538 

cp 00527539 

CP 00527540 

CP 00527541 

CP 00527542 

CP 00527543 

CP 00527544 

CP 00527545 

CP 00527546 

CP 00527547 

CP 00527548 

CP 00527549 

CP 00527550 

CP.00527551 

CP 00527552 

CP 00527553 

CP 00527554 

CP 00527556 

CP 00527557 

CP 00527558 

CP 00527559 

CP 00527560 



CP 00527561 

CP 00527562 

CP 00527563 

CP 00527564 

CP 00527565 

CP 00527566 

CP 00527567 

CP 00527568 

CP 00527569 

CP 00527570 

CP 00527571 

CP 00527572 

CP 00527573 

CP 00527574 

CP 00527575 

CP 00527576 

CP 00527577 

CP .00527578 

CP 00527579 

CP 00527580 

CP 00527581 

CP 00527582 

CP 00527583 

CP 00527584 

CP 00527585 

CP 00527586 

CP 00527587 

CP 00527588 

CP 00527589 

CP 00527590 

CP 00527591 

CP 00527592 



CP 00527593 

CP 00527594 

CP 00527595 

CP 00527596 

CP 00527597 

CP 00527598 

CP 00527599 

CP 005276Q0 

CP 00527601 

CP 00527602 

CP 00527603 

CP 00527604 

CP 00527605 

CP 00527606 

CP 00527607 

CP 00527608 

CP 00527609 

CP 00527610 

CP 00527611 

CP 00527612 

CP 00527613 

CP 00527614 

CP 00527615 

CP 00527616 

CP 00527617 

CP 00527618 

CP 00527620 

CP 00527621 

CP 00527622 

CP 00527623 

CP 00527624 

CP 00527625 



CP 00527626 

CP 00527627 

CP 00527628 

CP 00527629 

CP 00527630 

CP 00?27631 

CP 00527632 

CP 00527633 

CP 00527634 

CP 00527635 

CP 00527636 

CP 00527637 

CP 00S27638 

CP 00527639 

CP 00527640 

CP 00527641 

CP 00527642 

CP 00527643 

CP 00527644 

CP 00527645 

CP 00527646 

CP 00527647 

CP 00527648 

CP 00527649 

CP 00527650 

CP 00527651 

CP 00527652 

CP 00527653 

CP 00527654 

CP 00527655 

CP 00527656 

CP 00527657 



CP 00527658 

CP 00527659 

CP 00527660 

CP 00527661 

CP 00527662 

CP 00527663 

CP 00527664 

CP 00527665 

CP 00527666 

CP Q0527667 

CP 00527668 

CP 00527669 

CP 00527670 

CP 00527671 

CP 00527672 

CP 00527673 

CP 00527674 

CP 00527675 

CP 00527676 

CP 00527677 

CP 00527678 

CP 00527679 

CP 00527680 

CP 00527681 

CP 00527682 

CP 00527683 

CP 00527684 

CP 00527685 

CP 00527686 

CP 00527687 

CP 005127688 

CP 00S27689 

vr •>ki >' " ( U 



CP 00527690 

CP 00527691 

CP 00527692 

CP 00527693 

CP 00527694 

CP 00527695 

CP 00527696 

CP 00527697 

CP 00527698 

CP 00527699 

CP 00527700 

CP 00527701 

CP 00527702 

CP 00527703 

CP 00527704 

CP 00527705 

CP 00527706 

CP 00527707 

CP 00527708 

CP 00527709 

CP 00527710 

CP 00527711 

CP 00527712 

CP 00527713 

CP 00527714 

CP 00527715 

CP 00527716 

CP 00527717 

CP 00527718 

CP 00527719 

CP 00527720 

CP 00527721 



CP 00527722 

CP 00527723 

CP 00527724 

CP 00527725 

CP 00527726 

CP 00527727 

CP 00527728 

CP 00527729 

CP 00527730 

CP 00527731 

CP 00527732 

CP 00527733 

CP 00527734 

CP 00527735 

CP 00527736 

CP 00527737 

CP 00527738 

CP 00527739 

CP 00527740 

CP 00527741 

CP 00527742 

CP 00527743 

CP 00527744 

CP 00527745 

CP 00527746 

CP 00527747 

CP 00527748 

CP 00527749 

CP 00527750 

CP 00527751 

CP 00527752 

CP 00527753 



CP 00527754 

CP 00527755 

CP 00527756 

CP 00527757 

CP 00527758 

CP 00527759 

CP 00527760 

CP 00527761 

CP 00527762 

CP 00527763 

CP 00527764 

CP 00527765 

CP 00527766 

CP 00527767 

CP 00527768 

CP 00527769 

CP 00527770 

CP 00527771 

CP 00527772 

CP 00527773 

CP 00527774 

CP 00527775 

CP 00527776 

CP 00527777 

CP 00527778 

CP 00527779 

CP 00527780 

CP 00527781 

CP 00527782 

CP 00527783 

CP 00527784 

CP 00527785 



CP 00527786 

CP 00527787 

CP 00527788 

CP 00527789 

CP 00527790 

CP 00527791 

CP 00527792 

CP 00527793 

CP 00527794 

CP 00527795 

CP 00527796 

CP 00527797 

CP 00527798 

CP 00527799 

CP 00527800 

CP 00527801 

CP 00527802 

CP 00527803 

CP 00527804 

CP 00527805 

CP 00527806 

CP 00527807 

CP 00527808 

CP 00527809 

CP 00527811 

CP 00527812 

CP 00527813 

CP 00527814 

CP 00527815 

CP 00527816 

CP 00527817 

CP 00527818 



t 
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CP 00527819 

CP 00527820 

CP 00527821 

CP 00527822 

CP 00527823 

CP 00527824 

CP 00527825 

CP 00527826 

CP 00527827 

CP 00527828 

CP 00527829 

CP 00527830 

CP 00527831 

CP 00527832 

CP 00527833 

CP 00527834 

CP 00527835 

CP 00527836 

CP 00527837 

CP 00527838 

CP 00527839 

CP 00527840 

CP 00527841 

CP 00527842 

CP 00527843 

CP 00527844 

CP 00527845 

CP 00527846 

CP 00527847 

CP 00527848 

CP 00527849 

CP 00527850 



CP 00527851 

CP 00527852 

CP 00527853 

CP 00527854 

CP 00527855 

CP 00527856 

CP 00527857 

CP 00527858 

CP 00527859 

CP 00527860 

CP 00527861 

CP 00527862 

CP 00527863 

CP 00527864 

CP 00527865 

CP 00527866 

CP 00527867 

CP 00527868 

CP 00527869 

CP 00527870 

CP 00527871 

CP 00527872 

CP 00527873 

CP 00527874 

CP 00527875 

CP 00527876 

CP 00527878 

CP 00527879 

CP 00527880 

CP 00527881 

CP 00527882 

CP 00527883 



CP 00527884 

CP 00527885 

CP 00527886 

CP 00527887 

CP 00527888 

CP 00527889 

CP 00527890 

CP 00527892 

CP 00527893 

CP 00527894 

CP 00527895 

CP 00527896 

CP 00527897 

CP 00527898 

CP 00527899 

CP 00527900 

CP 00527901 

CP 00527902 

CP 00527903 

CP 00527904 

CP 00527905 

CP 00527906 

CP 00527907 

CP DD527908 

CP 00527909 

CP 00527910 

CP 00527911 

CP 00527912 

CP 00527913 

CP 00527914 

CP 00527915 

CP 00527916 

\ 



CP 00527917 

CP 00527918 

CP 00527919 

CP 00527920 

CP 00527921 

CP 00527922 

CP 00527923 

CP 00527924 

CP 00527925 

CP 00527926 

CP 00527927 

CP 00527928 

CP 00527929 

CP 00527930 

CP 00527931 

CP 00527932 

CP 00527933 

CP 00527934 

CP 00527935 

CP 00527936 

CP 00527937 

CP 0052793g 

GP 00527939 

CP 00527940 

CP 00527941 

CP 00527942 

CP 00527943 

CP 00527944 

CP 00527945 

CP 00527946 

CP 00527947 

CP 00527948 



CP 00527949 

CP 00527950 

CP 00527951 

CP 00527952 

CP 00527953 

CP 00527954 

CP 00527955 

CP 00527956 

CP 00527957 

CP 00527958 

CP 00527959 

CP 00527960 

CP 00527961 

CP 00527962 

CP 00527963 

CP 00527964 

CP 00527965 

CP 00527966 

CP 00527967 

CP 00527968 

CP 00527969 

CP 00527970 

CP 00527971 

CP 00527972 

CP 00527973 

CP 00527974 

CP 00527975 

CP 00527976 

CP 00527977 

CP 00527978 

CP 00527979 

CP 00527980 



CP 00527981 

CP 00527982 

CP 00527983 

CP 00527984 

CP 00527985 

CP 00527986 

CP 00527987 

CP 00527988 

CP 00527989 

CP 00527990 

CP 00527991 

CP 00527992 

CP 00527993 

CP 00527994 

CP 00527995 

CP 00527996 

CP 00527997 

CP 00527998 

CP 00527999 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice In the State of New York and the 
t3istrlct of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical In all respects to the original document. 

Dated- (Z / ^4^ 
Robert W Alvord 


